BARNES & THORNBURG LLFP
DRAFT OF 03/07/2020

ORDINANCENO. A020 -6

AN ORDINANCE OF THE FLOYD COUNTY COUNCIL AUTHORIZING
THE ISSUANCE OF CERTAIN ECONOMIC DEVELOPMENT REVENUL
BONDS (CAPITAL DEVELOPMENT TOURISM FUND — ANNUAL
APPROPRIATION) FOR THE PURPOSE OF FINANCING CERTAIN
TOURISM PROJECTS AND AUTHORIZING AND APPROVING OTHER
ACTIONS IN RESPECT THERETQ

WHEREAS, Floyd County, Indiana (the “County™), is a municipal corporation and
political subdivision of the State of Indiana (the “State™), and by virtue of Indiana Code 36-7-
11.9 and Indiana Code 36-7-12, as amended (collectively, the “Act™), the Floyd County Coungil,
as fiscal body of the County (the “County Council™), is authorized and empowered to adopt this
ordinance (the “Ordinance™) and to carry out its provisions; and

WHEREAS, the Act declares that the fostering of economic development for the benefit
of the general public, including industiial and commercial enterprises, constitutes a public

purpose; and

WHEREAS, pursuant to Indiana Code 6-9-3-5(b) and the Act, the County, in cooperation
with the Clark-Floyd Couniies Convention and Tourism Bureau {the “Tourism Bureau™), acting
by and through the Board of Managers of the Towism Bureau (the “Tourism Board”), is
authorized to issue economic development revenue bonds and enter into agreements with users
or developers {(each as defined in the Act) to allow users or developers to construct economic
development facilities designed to promote tourism; and

WHEREAS, pursuant to Indiana Code 6-9-3-5, as amended, there has previously been
established by the Indiana General Assembly a separate fund known as the capital development
tourism fund (the “Tourism Fund™), into which twenty-five percent (25%) of all revenue derived
from the innkeeper’s tax imposed and collected under Indiana Code 6-9-3-4 in Clark and Floyd
Counties is required to be deposited, and money in the Tourism Fund may be used by the
Tourigm Buresu only to pay the principal and interest due on bonds issued by either Clark or
Floyd Counties or by any political subdivision located therein, in order to finance a project fo
promote tourism or to refund bonds previously issued for such a purpose; and

WHEREAS, following its review and approval of an application, the Tounism Board has
agreed o use;

{a) $200,000 from the Tourism Fund to assist the County in financing the
costs of the design, construction, improvement, redevelopment and/or equipping of the historic
Whistle Stop Inn and conversion into the Whistle Stop Public Market, which is located
Novaparke Innovation and Technology Campus, in order to serve as a focal point for ar,
inmovation, creativity, local markets and entertainment ({collectively, the “Floyd County

Project™);

(b $500,000 from the Tourism Fund to agsist the Town of Clarksville, Indiana
(“Clarksville™ in financing the cost of (&) the acquisition, design, construction, improvement
and/or equipping of development projects in the South Clarksville Arts and Culture District,



including the purchase and installation of public art in the District, producing and installing
historical information plagques, development of walking tour materials, and/or the construction of
specific site features, and (b) the acquisition, design, construction, improvement and/or
equipping of parklets along a portion of Woemer Avenue within the South Clarksville
Redevelopment Area as part of the Woerner Avenue Reconstruction Project amd the installation
of various site furnishings and publiv art in such parklets (collectively, the “Clarksville Project™);

{c) $500,000 from the Tourism Fund to assist the City of Jeffersonville,
Indiana (“Jeftersonville™) in financing the cost of the acquisition, design, construction,
improvement and/or equipping of the Big Four Depot redevelopment project in the NoCo Arts
and Culture District, including the construction, purchase and installation of commercial space, a
stage for performances, artisan retail cubes, public restrooms and additional public art
(collectively, the “Jeffersonville Project™;

{d) £75,000 from in the Tourism Fund to assist the River Heritage
Conservancy, Inc. (“River Heritage™) in financing the cost of the study and design of a world-
class linear public park system stretching along the Ohio River from Jeffersonville to New
Albany, Indiana, including the completion of the Grand Park Master Blan for approximately 600
acres along the North Shore of the Ohio River in Southern Indiana, which will provide guidance
and design specifics for a new park system that will be designed 1o shape the trajectory of growth
and development for the repion, and will include the exploration and evaluation of specialized
ountdoor recreational amenttics within the park master plan (the “River Heritage Project™); and

{e) $125,000 from in the Tourtsm Fund to assist The Friends of the New
Albany Fire Museum, Inc., doing business as the Vintage Fire Museum and Safety Education
Center, in financing the cost of the design, construction, improvement and/or equipping of & new
roof and/or related or additional renovation projects at the new Vintage Fire Museum located in
the City of Jeffersonville's Arts and Culural District (collectively, the “Vintage Fire Museum
Project™); and

WHEREAS, after giving notice in accordance with the Act and Indiana Code 5-3-1, the
Floyd County Economic Development Commission held a public hearing, for itself and on
behalf of the County Council, an the proposed financing of Floyd County Project, the Clarksville
Project, the Jeffersonville Project, the River Heritage Project and the Vintapge Fire Museum
Project {collectively, the “Projects”™), and upon finding that the Projects (i) will benetit the health
and general welfare of the citizens of the Clark and Floyd Counties and the State, and (i1) will
comply with the purposes and provisions of the Act, adopted & resolution approving the proposed
financing for the Projects; and

WHEREAS, in order to foster tourism and economic development in Clark and Floyd
Counties, the Tourism Bureau has advised the County conceming the Projects and requested that
the County issue its Flovd County, Indiana, Economic Development Revenue Bonds, Series
2020 A (Capital Development Tourism Fund — Annual Appropriation), in the aggregate principal
amount not to exceed $1,500,000 (the “Bonds™), pursuani o the terms of this Ordinance and the
terms of the Financing and Interlocal Cooperation Agreement, to be dated the first day of the
month in which the Bonds are sold or delivered or the date of delivery of the Bonds, by and
among the Tourism Bureau, the County, Clarksville and Jeffersonville (the “Financing
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Agreement™), and apply the proceeds of the Bonds to pay costs of the Projects and all incidental
costs and expenses incurred on account of the issuance of the Bonds, including capitalized
interest (if necessary); and

WHEREAS, the Financing Agreement provides for the use of the Bond proceeds by the
County, Clarksville, Jeffersonville and the Tourism Bureau, acting on behalf of River Heritage
and Vintage Fire Museum, to finance projecis designed to promote tourism, and provides for a
source of revenue sufficient to repay the principal of and interest on the Bonds when due; and

WHEREAS, pursuant to the Financing Agreement, so long as the Bonds remain
outstanding, the Tourism Bureau will agree 1o use its best efforts and take all actions required 10
annually appropriate moneys from the Tourism Fund in an amount sufficient to pay all principal
of and interest coming due on the Bonds each year and to transfer such moneys, so appropriated,
to the Treasurer of the County {the “County Treasurer”) for deposit into the Bond Fund (as
defined m the Financing Agreement); and

WHEREAS, pursuant to this Ordinance, the County will pledge and assign amounts so
deposited into the Bond Fund to the registered owner of the Bonds as security for the payment
thereof, and the Bonds will be payable solely from amounts so deposited into the Bond Fund and
nothing herein shall be construed as requiring Floyd County, the Tourism Bureau or any party
hereto to deposit in the Bond Fund funds from any source other than funds appropriated by the
Tourism Bureau as described herein and in the Financing Agreement; and

WHEREAS, the Tourism Bureau and the County expect to pay for certain costs of the
Bonds or costs related to the Projects (collectively, the “Expenditures”) prior to the issuance of
the Bonds, and to reimburse the Expenditures with proceeds of the Bonds following the issuance
thereof; and

WHEREAS, the Coumty Council desires to declare 115 inlent to reimburse the
Expenditures pursuant to Treas. Reg. §1.150-2 and Indiana Code §5-1-14-6(c);

NOW, THEREFORE, BE IT ORDAINED by the Floyd County Council, as the fiscal
hody of Floyd County, Indiana, as follows:

Section 1. Findings and Determinations. The County Council hereby finds and
determines that each of the Projects promote tourism and involves the acquisition, construction,
equipping and/or furnishing of an *economic development facility” as that phrase is used in the
Act; that the issuance and sale of the Bonds, and the use of the proceeds thereof to finance all or
a portion of the Projects will not have a material adverse competitive effect on any similar
existing facilities already constructed or operating in or near Clark or Floyd Counties; that the
Projects will increase diversification of economic development and promote tourism in Clark and
Floyd Counties, will improve and promote the economic stability, development and welfare in
the State, will encourage and promote the expansion of industry, trade, tourism and commerce in
the State and the location of other new industries in the State; that no public works or services,
including public ways, schools, water, sewer, street lights and fire protection, will be made
necessary or desirable by the Projects, because any such works or services already exist or will
be provided by the Projects themselves; and, therefore, that the financing of the Projects through




the issuance of the Bonds will be of benefit to the health and general welfare of the citizens of
the Clark and Floyd Counties and the State and complies with the Act. In order to reduce
transaction costs and to further the spiri{ of cooperation, the County Couneil hereby consents and
agrees 10 be the issuer of the Bonds under Indiana Code 6-9-3-3(b). The proposed financing of
the Projects by the issuance of the Bonds under the Act, in the form that such financing was
approved by the Commission, is hereby approved. This Ordinance shall constitute the County’s
request for funding from the Tourism Bureau in the amount of Twoe Hundred Thousand Dollary
($200,000) 1o be applied to the costs of the Floyd County Project.

Section 2. Form of Financing Agreement. The Financing Agreement is hereby
authotized and approved, substantially in the form submitted to the County Council prior to this
meeting and incorporated herein by reference, with such changes o the Financing Agreement as
the officers executing the same may hereafter approve, so long as such changes are consistent
with the terms of this Ordinance. The Financing Apreement shall be executed by a majority of
the Board of Commissioners of the County and atiested by the manual or facsimile signature of
the Auditor of the County (the “County Auditor™), who shall affix the seal of the County, with
such changes or modifications therein as the officers executing the same may approve with the
advice of bond counsel, such approval to be conclusively evidenced by the execution thereof.

Section 3. Issuance and Terms of Bonds.

(a) The County is authorized o issue the Bonds in one or more series, any series of
which may be taxable or tax-exempt for federal income tax purposes (based on the advice of
bond counsel), in the maximum aggregate principal amount not to exceed One Million Five
Hundred Thousand Dollars ($1,500,000), ali for the purpose of procuring funds to apply to (a} all
or & portion of the costs of the Projeats, (b) capitalized interest on the Bonds, if necessary, and
{c) all incidental expenses incurred on account of the issuance of the Bonds and acquiring any
credit enhancernent with respect thereto, if any.

(b}  Pursuant to the terms of this Ordinance and the Financing Agreement, the
principal of and interest on the Bonds is payable solely from moneys annually appropriated by
the Tourism Board from the Tourism Fund, transferred to the County under the terms of the
Financing Agreement and deposited into a special fund, hereby established and designated as the
“Floyd County Econornic Development Revenue Bond Fund — 2020 Tourism Bureau Projects”
(the “Bond Fund™). The Bonds and the interest thereon do not and shall never constitute an
indebtedness of the County, the State of Indiana or any political subdivision thereof within the
- meaning of any constitutional limitation, but shall be special and limited obligations of the
County, payable solely lrom revenues and other amounts derived from the Financing Agreement
and deposited into the Bond Fund. Each Bond must state plainly on its {ace that it is payable
solely from the Bond Fund and that it does not constitute a peneral obligation of, an indebtedness
of, or charpe against the general credit of, the County, the State of Indiana or any political
subdivigion thereof. Meither the faith and credit nor the taxing power of the County is or may be
pledped for the payment of the principal of, premium (if any) on, or interest on the Bonds, An
owner of the Bonds is not eatitled to compel the exercize of the taxing power by the County or
the forfeiture of any of its property in connection with any default on the Bonds.



(c) The Bonds shall be issued by and in the name of the County, in fully registered
form in the denominations of $5,000 or an integral multiple thereof; provided, however, if
necessary to provide an exclusion or exemption from the applicability of all or a portion of the
provigions of Rule 15¢2-12 promulgated by the U8, Securities and Exchange Commission, as
amended (the “SEC Rule™), as determined by the County Auditor based upon the advice of bond
counsel 1o the Coumnty, the County Auditor may set the minimum authorized denomination of the
Bonds at $100,000, plus integral multiples of $1,000 in excess thereof, a5 contemplated by the
SEC Rule. The Bonds shall be numbered consecutively from 20R-1 upwards and shall bear
interest at a rate or rales per annum not exceeding six percent (6.0%), the exact rate or rates to be
determined by negotiation, which interest shall be payable on each anniversary of the date of the
initial delivery of and payment for the Bonds, commencing on such date no earlier than 2021 and
continuing to and including the final maturity date of the Bonds, or until the entire principal
amount thereof together with accrued interest thereon has been paid, except as the provisions
hereinafler set forth with respeet to prepayment prior 1o maturity may be and become applicable
thereto; and shall be substantially in the form set forth in Section 7 hereto, with such appropriate
changes, deletions, and additions, if any, as shall be approved by the Board of Conmunissioners
with the advice of bond counsel. Interest shall be calculated on the basis of twelve (12) thirty
(30)-day months for a three hundred sixty (360) day year (or such alternative method as may be
requested by the purchaser thereof and deemed acceptable to the Cownty based upon the advice
of the County's municipal advisor).

{d)  The principal of the Bonds shall mature and be payable in such amounts and on
such dates as may be determined by the County Auditor (based upon the reconunendation and
approval of an authorized official of the Tourisim Bureau) with a final maturity date no later than
twenty (20) vears following the date of issuance of the Bonds. The final amortization schedule
shal} be determined by the County Auditor (based upon the recommendation and approval of an
authorized official of the Tourism Bureau) prior to the safe of the Bonds.

(&) The Bonds shall bear an original date which shall be the date on which the Bonds
are delivered 1o the purchaser or purchasers thereof, and each Bond shall also bear the date of its
authentication. Any Bond authenticated fifteen days (15) prior to the first interest payment date,
shall pay interest from its original date. Any Bond authenticated thereafter shall pay interest from
the interest payment date next preceding the date of authentication of such Bond unless such
Bond is authenticated within fifteen {15) days preceding an interest payment date and on or
before such interest payment date, in which case interest thereon shall be paid from such interest
payment date,

Section 4, Appointment of Registrar and Paving Agent; Registration.

() The County Auditor is hereby authorized and directed 1o serve as, or to appoint a
gqualified financial institution to serve as, registrar and paying agent for the Bonds (the
“Repistrar” and “Paying Agent”). A majority of the Board of Commissioners and the County
Auditor, acting on behalf of the County, are hereby authorized fo enter into such agreements or
understandings with such financial institution as will enabie a financial institution to perform the
services required of the Registrar and Paying Agent on behalf of the Counly. The County
Auditor is further authorized and directed to pay the fees and expenses of the Registrar and
Paying Agent out of available funds of the County.
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(b}  The principal of the Bonds shall be payable at the principal office of the Registrar
and Paying Agent, provided, however, notwithstanding anything herein to the contrary, if the
Bonds are issued as a single term bond to the purchaser thereof, all principal payments on the
Bonds may be made by wire transter on the due date upon the written request and directions
provided by the purchaser and presentation shall not be required exception upon the final
maturity of the Bonds. Interest on the Bonds shall be paid by check or draft mailed or delivered
one business day prior to such payment date to the registered owner thereof al the address as it
appears on the registration books kept by the Registrar and Paying Apent as of the last day of the
month immediately preceding the interest payment date or at such other address as is provided to
the Registrar and Paying Agent in writing by such registered owner provided, however, each
registered owner shall be entitled 10 receive interest payments by wire transfer by providing
written wire instructions to the Paying Agent before the record date for any payment. All
payments on the Bonds shall be made in any coin or currency of the United Siates of America
which on the dates of such payments shall be legal tender for the payment of public and private
debts.

(¢) The Repgistrar and Paying Agent may at any time resign as Registrar and Paying
Agent by giving thirty (30) days’ written notice to the County and by first-class mail to each
registered owner of Bonds then outstanding, and such resignation will take effect at the end of
such thirty (30) days or upon the earlicr appointment of a successor Registrar and Paying Agent
by the County. Such notice to the County may be served personally or be sent by registered mail.
The Registrar and Paying Agent may also be removed at any time as Registrar and Paying Agent
by the County, in which event the County Auditor, on behalf of the County, may appoint a
successor Registrar and Paying Agent. The County shall cause each registered owner of Bonds
then outstanding to be notified hy first-class mail of the removal of the Registrar and Paying
Agem. Notices 1o registered owners of Bonds shall be deemed to be given when mailed by first
class mail to the addresses of such registered owners as they appear on the registration books
kept by the Registrar and Paying Agent. Any predecessor Registrar and Paying Agent shall
deliver all of the Bonds and cash in its possession with respect thereto, together with the
registration books, 1o the successor Registrar and Paying Agent. The County Auditor is hereby
authorized to act un behalf of the County with regard to any of the aforementioned actions of the
County relating to the resignation or removal of the Registrar and Paying Agent and appointment
of a successor Registrar and Payving Agent. The County Auditor is further authorized and
directed, on belhalf of the County, to enter into such agreements or understandings with any
subsequent Registrar and Paying Agent as will enable it to perform the services required of it.
Any such subsequent Registrar and Paying Agent shall be paid for its services out of available
funds of the County.

Section 5. Transfer and Exchange: Mutilated, Lost, Stolen or Destroyved Bonds.

(a) Each Bond shall be transferable or exchangeable only upon the books of the
County kept for that purpose at the principal office of the Registrar and Paying Agent, by the
regisiered owner thereof in person, or by his atiormey duly authorized in writing, upon surrender
of such Bond, together with a written instrument of transfer or exchange satisfactory to the
Registrar and Paying Agent duly executed by the registered owner or his attorney duly
authorized in writing, and thereupon a new fully registered Bond or Bonds in the same aggregate
principal amount and of the same maiurity shall be executed and delivered in the name of the
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transferee or transferees or the regisiered owner, as the case may be, in exchange therefor, The
Bonds may be transferred or exchanged without cost to the registered owner, except for any tax
or governmenial charge required to be paid with respect to the transfer or exchange. The
Registrar and Paying Agent shall not be obligated to make any exchange or transter of Bonds
during the period of fifteen days immediately preceding an interest payment date or 10 make any
exchange or transfer of a Bond after notice calling such Bond has been mailed.

{b) The person in whose name any Bond shall be registered shall be deemed and
regarded as the absolute owner thereof for al! purposes, and paymem of the principal, premium
or interest on any Bond shall be made duly to or upon the order of the registered owner thereof
or his legal representative. All such payments shall be valid and effectual to satisfy and discharge
the liability upon such Bond to the extent of the sum or sums so paid.

{(c) No service charge shall be made for any transfer or exchange of Bonds, but the
County or the Registrar and Paying Agent may require payment of a sum sufficient to cover any
tax or other governmental charge that may be imposed in connection with any transfer or
exchange of Bonds except in the case of the issuance of a Bond or Bonds for the unredeemed
portion of a Bond surrendered for redemprion.

(D In the event any Bond is mutilated, lost, stelen or destroved, the County may
exceute and the Registrar and Paying Agent may authenticate a new Bond of like date, maturity
and denomination as the mutilated, lost, stolen or destroyed Bond, which new Bond shall be
matked in a manner to distinguish it from the Bond for which it was issued; provided, that in the
case of any mutilated Bond, such mutilated Bond shall first be surrendered 1o the County and the
Repistrar and Paying Agent, and in the case of any lost, stolen or destroyed Bond, there shall be
first furnished 1o the County and the Registrar and Payving Apent evidence of such loss, theft or
destruction satisfactory to the County and the Registrar and Paying Agent, together with
indemnity satisfsctory to them. In the event any such lost, stolen or destroved Bond shall have
matured or been called for redemption, instead of causing to be issued a duplicate Bond, the
County and the Registrar and Paying Agent roay, upom receiving indemnity satisfactory to them,
pay the same without surrender thereof. The County and the Registrar and Paying Agent may
charge the owner of such Bond with their reasonable fees and expenses in connection with the
above. Every substitute Bond issued by reason of any Bond being lost, stolen or destrayed shall,
with respect to such Bond, constitute a substitute contractual obligation of the County. whether
or not the lost, stolen or destroyed Bond shall be found at any time, and shall be entitied to all the
tenefits of this Ordinance, equally and proportionately with any and all other Bonds duly issued
hereunder. In the event that any Bond is not presented for payment or redemption on the date
established therefor, the County may deposil in trust with the Paying Agent an amount suffivient
to pay such Bond or the redemption price thereof, as appropriate, and thereafter the owner of
such Bond shall look only to the funds so deposited in trust with the Paying Agent for payment
and the County shall have no further obligation or liability with respect thereto.

Section 6, Redemption of Bonds.

{a) At the option of the purchaser for the Bonds, all or a portion of the Bonds may be
agpregated into one or more term bonds payable from mandatory sinking fund redemption
payments (the “Term Bonds™ required to be made as set forth below. The Term Bonds shall



have a stated maturity or maturities dates in the years as requested by the purchaser and
acceptable to the County Auditor (upon the approval of an authorized official of the Tourism
Bureau) at the time of sale of the Bonds. In the event that the purchaser for the Bonds opts to
agpregate certain Bonds into Term Bonds, such Tenn Bonds shall be sobject to mandatory
sinking fund redemption prior to maturity at a redemption price equal 10 100% of the principal
amount thereof, plus acerued interest to the redemption date, but without premiurm, on such dates
as may be determined by the County Auditor, upon the approval of an authorized official of the
Tourism Bureau, of each year and in the principal amount set forth in bond purchase agreement.

The Registrar shall credit against any mandatory sinking fund redernption requirement
for a Term Bond of a particular maturity, any Bonds of such maturity purchased for cancellation
by the County and cancelled by the Registrar and not theretofore applied as a credit against any
mandatory sinking fund redemption requirement. Each Bond so purchased shall be credited by
the Registrar at 100% of the principal amount thereol against the mandatory sinking fund
redempiion requirements for the applicable Term Bond in inverse order of mandatory sinking
fund redemption (or final maturity) dates, and the principal amount of such Term Bond to be
redeemed on such mandatory sinking fund redemption dates by operation of the mandatory
sinking fund requirements shall be reduced accordingly. The Registrar shall determine by lot
(treating each $5,000 principal amount of each Bond as a separate Bond for such purpose) the
Bonds within a Term Bond of 2 particular maturity to be redeemed pursuant to mandatory
sinking fund redemption requirements on such dates as may be determined by the County
Auditor (upon the approval of an authorized official of the Tourism Bureau),

Notice of any such mandatory sinking fund redemption shall be given in the same manner
as notice of optional redemption is required to be given pursuant to this Section of this
Ordinance. If Bonds are to be redeemed by optional redemption and mandatory sinking fund
redemption on the same date, the Registrar shall select by lot the Bonds for optional redemption
before selecting the Bonds by lot for the mandatory sinking fund redemption. In the event any of
the Bonds are issued as Termi Bonds, the form of Bond set forth herein shall be modified
accordingly. Any reference to payment or maturity of principal on Bonds shall be deemed to
include payment of scheduled mandatory sinking fund redemption payments described in this
Section &(a),

(b)  The Bonds may be subject to optional redemption or prepayment prior 1o maturity
upon the terms as agreed upon with the purchaser as determined by the County Auditor at the
time of sale of the Bonds, subject to the approval of an authorized official of the Tourism

Bureau,

{¢)  Notice of any redemption shall be sent by certified or registered mail at least
thirty {30} days, but not more than forty-five (45) days (or upon such different dates as may be
negotiated with the purchaser and acceptable to an authorized official of the Tourism Bureau),
prior ¢ the scheduled redemption date to each of the registered owners of the Bonds called for
redemption (unless waived by any such registered owner) at the address shown on the
registration hooks of the Registrar. A redemption of the Bonds may be conditioned upon the
satisfaction of a condition which, if not satisfied, results in a rescission of notice of redemption,
and the principal and premium, if any, on any of the Bonds so called for redemption shall
continue to bear inferest on and after the date fixed for redemption at the interest rate borme by
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the Bond until paid in accordance with its terms, and the notice of redemption shall have no force
or effect. The notice shall (i) designate the time and places of redemption, said places to be the
designated offices of the Paying Agent; (ii) state the registration numbers of the Bonds called for
redemption; (iii) if’ the Bonds to be redeemed are less than the whole amount outstanding,
designate the Bonds to be redeemed; (iv) state that on the designated date fixed for said
redemption said Bonds shall be redeemed by the payment of the applicable redemption price
hereinbefore set forth, and that from and afler the date so fixed for such redemption interest on
the Bonds so called for redemption shall cease; (v) state any condition precedent to such
redemption; {vi) stale that on the date fixed for redemption, and upon the satisfaction of any
condition described in the notice, the redemption price will be due and payable upon each such
Bond or portion thereof and that interest on the Bonds called for redemption ceases fo accrue on
the date fixed for redemption; and (vii) state that if such condition is not satisfied, such notice of
redemption is rescinded and of no force and effect, and the principal and premiwm, if any, shall
continue to bear interest on and after the date fixed for redemption at the inferest rate bome by
the Bond. The place of redemption may be at the designated office of the Registiar or as
otherwise determined by the County. Interest on the Bonds %o called for redemption shall cease
to accrue on the redemption date fixed in such notice, if sufficient funds are available at the place
of redemption to pay the redemption price on the redemption date.

(d)  Upon the payment of the redemption price of the Bonds being redeemed and if so
directed by the County, each check or other transfer of funds issued for such purpose shall bear
the CUSIP number (if any) identifying, by issue and maturity, the Bonds being redeemed with
the proceeds of such check or other transfer,

(&) Motice of redemption having been given as aforesaid, the Bonds or portions of
Bonds so to be vedeemed shali, on the redemption date, become due and payable at the
redemption price therein specified, and from and after such date (unless the County shall default
in the payment of the redemiption price) such Bonds or portions of Bonds shall cease to bear
interest. Upon surrender of such Bonds for redemption in accordance with said notice, such
Bonds shall be paid by the Registrar at the redemiption price. Instaliments of interest due on or
prior to the redemption date shall be payable as herein provided for payment of interest. Upon
surrender for any partial redemption of any Bond, there shall be prepared for the registered
owner a new Bond or Bonds in the amount of the unpaid principal. All Bonds which have been
redeemed shall be cancelled and destroyed by the Registrar and shall not be reissued.

Section 7, Form of Bonds. The form and tenor of the Bonds, together with the

Registrar's certificate of authentication to be endorsed thereon, shall be substantially in the
following formn (with blanks to be properly completed prior to the preparation of the Bonds):

Mno, 20R-1

UNITED STATES OF AMERICA
STATE OF INDIANA FLOYD COUNTY

FLOYD COUNTY, INDIANA
[TAXARLE] ECONOMIC DEVELOPMENT REVENUE BOND, SERIES 2020
(CAPITAL DEVELOPMENT TOURISM FUND — ANNUAL APPROPRIATION)

Interest Matarity Qriginal Authentication



Rata Date Dake Bate

s 1,20 »20 . e 1t 20

Registered Owner e .
Principal Amount; Dolars (& }

Floyd County, Indiana (the “Issuer™), a municipal corporation organized and existing vnder the laws of the
State of Indiana, for value recetved, hereby promises to pay in lawful money of the United Smtes of America o
the Registered Owner listed shove or registered assigns, upon swrender at the fnal maturity date hereof, bt
solely from the Bond Yund (as defined in the hereinafier defined Ordinance), the Principal Amount or such
portions thereof set forth above on the Maturity Date set forth above, unless this Idond shall have previously
been called for redemption and payiment of the redemption price made of provided for, and io pay interest on
the unpaid Principal Amount hereof in ke money, hut solely from the Bond Fund, at the Injerest Rave specified
above, payable on each ___ [INSERT PAYMENT DATE), commenring on 1,20 (each an
“Interest Payment Date™} until the Frincipal Amount is paid in Tuli. Interest on this Bond shall be payable from
the Interest Payment Date next praceding the date of authentication thereof {the “Interest Date’), except that: (1)
if this Beond s awhenticated on or prior to 15, 28, the interest Date shall be the Original Bate
specified shove; (37) if this Bord is asthenticated on or atier the fifteenth day of the calendar month immediately
preceding an haterest Payment Date (the "Record Date™), the Interest Dite shali be such Interest Payiment Date;
and (i1} if interest on this Bond js in defaunlt, the Interest Date shall be the day afier the date to which interesi
herean has been paid in fifl). Tnterest shall be calcuiated on the basis of 2 360.day year consisting of tweive 30~
day months.

The principal of this Bond is payable at the office of Auditor of Floyd County, indiana (the “Registrer™ and
“Paying Agent™), in New Ajhany, Indiana, or at the designated office of any successor trustee, All payments of
interest hiereon will be made by the Trustee by check mailed one busjness day prior to each interest Payment
Date to the Registered Owner hereof st the address shown on the registration books of the Trustee s maintained
by the Trustee, as registrar, determined on the Record Date next preceding such Interest Payment Date. Each
repistered owner of 31,000,000 or more in principal amount of Bonds shall be entitied to receive interest
payments by wire transfer by providing writfen wire instructipns to the Trustee before the Record Date for such
payment,

This Bond is one of an authorized series of the Issuer’s bands, of like original date, wnor and effect, except
as to denomination, nwnbering, interest rates, and dates of maturity, desipnated as the Floyd County, Indiana,
{Taxable] Economic Development Revenue Bonds, Series 2020 (Capitat Development Tourism Fund — Annual
Appropriation), dated | 2020 (hereinbefore and hereinafier the *Bonds™), v agpregate principel
amount to . The Bonds are being issued, in cooperation with the Clark-Floyd Counties Convention
and Tourism Bureau, acting by and through the Board of Managers of the Tourism Burean (the “Tourism
Bureaw™), for the purpose of praviding fimds to finance a portion of the costs of certain economic development
facilities which protaote tourismn in Clark and Floyd Counties (coltectively, the “Projects™) and 10 pay incidental
costs and expenses incurred on account nf the issuance of the Bonds. The Issuer has agreed to issue the Bonds
and apply the proceeds to pay costs of the Projects, all pursuant to & Finanving and Intertocal Cooperation
Agreement, dated as of |, 2020 {the “Financing Agreement’™), amang the [ssuer, the Tourism Bureag,
the Town of Clarksville, Indiana, and the Chy of Jeffersonville, Indiana, which preseribes certain of the terms
and conditions under which such proceeds will be applied to pay costs of the Projects and provides for a source
of revenue suificient to repay the principal of and interest on the Bonds when due.

The Bonds are authorized by Qrdinance No. adopted by the Floyd County Council, as fiseal body
of the Issuer,on __ 2020 {the “Ordinarce™), and in accordance with Indiana Code §-9-3-3(b), Indiana
Code 36-7-11.9, Indiana Code 36-7-12 and other applicable provisions of the Indiana Code supplemental or
amendatory thereio, as amended (collectively, the “Act™). The owner of this bond, by the acceptance hereof,
agrees to all the terms and provisions contained in the Ordinance, the Financing Agreement and the Acr

PURSUANT TO THE TERMS OF THE ACT, THE ORDINANCE AND THE FINANCING

AGREEMENT, THE PRINCIPAL OF AND INTEREST ON THE BONDS AND ALL OTHER BONDS OF
SAID ISSUE ARE PAYARLE SOLELY FROM MONEYS ANNUALLY APPROPRIATED BY THE
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TOURISM BUREAU FROM REVENUES IN THE CAPITAL DEVELOPMENT TOURISM FUND
CREATED PURSUANT TO INDIANA CODE 6-9-3-5, AS AMENDED {THE “TOURISM FUND™), AND
TRANSFERRED BY THE TOURISM BUREAU TO THE ISSUER UNDER THE TERMS OF THE
FINANCING AGREEMENT AND DEPOSITED INTO THE BOND FUND (AS DEFINED IN THE
ORDINANCE).

The Bonds, and the interest payable thereon, do not znd shall not represent or constitute a zeneeal
oblipation or indebtedness of the Issuer, the State of indiana, or any political subdivision or taxing authority
thercof within the meaning of the provisions of the constitution or statutes of the State of Indianz or a pledae of
the faith and credit of the Issuer, the State of Indiang, or any political subdivision or taxing authorily thereof,
The Bonds, &3 to both principal and interest, are not an obligation or lisbility of the 1ssuer, the State of Indiana,
or of any political subdivision or taxing authority thereof, but are a special limited obligation of the Jssuer and
are payable solely and only from amounts derived trom the Financing Agreement and deposited into the Bond
Fund, which have been pledaed and assighed for payment of the Bonds in accordance with the Ordinance,
Neither the faith and credit nov the taxing power of the Issuer, the State of Indisng or any political subdivision
ov taxing autharity thereof is pledged to the payment of the principal of or the interest on this Bond. The Bonds
do not grant the owners or holders thereof any right to have the Issuer, the Siute of Indisna or its General
Assembly, or any political subdivision or taxing suthority of the State of Indiana, levy any taxes or appropriate
any funds for the payment of the principnt of or interest on the Bonds. The Issuer has no faxing power with
respect to the Bonds, and an owner of the Bonds s not eatitled to compe] the exercise of the taxing power by
the Issuer or the forfeiiure of auy of its property in conneetion with any default on the Bonds. Mo covenant or
agreement contained in the Bonds or the Financing Agreement shall be deemed to be a covenant or agreement
of any member, director, officer, agent, anomey or emplovee of the Issuer in his or her individual capacity, and
no member, director, officer, agent, attomey or employse of the lssuer exeenting the Bonds shall be lizhle
personally on the Bonds or be subject to any personal liability or accoumtibility by reason of the issuance of the
Ronds,

The Bonds are issuable in registered form without coupons in the denominations of [$5,000)[$100,000 or
intearal muktiples of &1 in excess thereaf]. This Bond is transforable by the cegistered holder hereof in person
or by his attorney duly authorized in writing at the designated office of the Trustee, but only in the manmer,
subject o the Hmitations and upon payment of the charges provided in the Ordinance and upon serrender and
cancellation of 1his Bond. Upon such transfer a new registered Bond wifl be issued to the transleree in exchange
therefor.

The Issusr may deem and treat the Registered Gwner hereof as the absolute owner bereof for the purpose of
receiving payment of or oh account of principsl hereof and interest due hereon and for all other purposes and
the fsauer shail not be affected by any notice 10 the contrary.

[nsert redemption/prepayment terms, {f any]
1t is hereby certified that all condilions, acts and things reguired 1o exist, happen and be performed under the
laws of the State of Indiana and under the Indonture precedent to and in the issuance of this FBond exist, have

happened and have been performed, and thal the issuance, authentication apd delivery of this Bond have been
duly authorized by the Issuer.

This Bond shall not be valid or become obligatory for any purpose or be entitied to any secwrity or benefit
under the {pdenture until the certificate of authentication hereon shall have been duly executed by the Trustee,

IN WITNESS WHEREQF, Floyd County, Indiana, has caused this Bond to be exccuted In its corparate
name by the manual or facsimile signatures of a majority of iis duly elected, qualified and acting Board of
Caommissioners, and its corporate seal 1o be hereunto affixed, hmprinted or inipressed by any mesns and attested
manually or by facsimile by the Auditor of the County,

THE BOARD OF COMMISSIONERS OF
FLOYD COUNAY, INDIANA
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CERTHICATE OF AUTHENTICATION

It is hereby certified that this Bond is one of the Bonds described in the within mentioned Ordinance duly
authenticaled by the Registrar.

AUDITOR OF FLOYD COUNTY,
INIMANA, as Registrar

By

Authorized Oflicer

ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto
—_— {Please Print or Typewrite Name and Address) the within Bond and all rights, title and futerest
thereon, and hereby irevacably constitutes and appoints aorney to transfer the
within Bond on the books kept for registration thereof, with full power of substitution in the premises,

Dated:

SIGNATURE GUARANTEELD:

MNOTICE: Signature(s) must be guaranteed by NOTICE: The signature to this assignment must
an eligible guarantor institution partivipating corresponds  with the name of the registeced
in a Securities Transfer Association of a owner as it appears upon the face of the
tevognized signature guaraniee progeam. within Bond in gvery patticular,
without alteration or enlargement or any change
whataver,
ABBREVIATIONS

The following abbreviations, when used in the inscription on the frce of this certificate, shall be construed as
though they were written out in {ull sccording to applicable Jaws of regulations:

LUNIF TRAN MIN ACT -- Custodian — -
(Cust) {Minor)

under Uniform Transfers tp Minars Act

{Sate)
TEN COM - s icnants in commaon
JTTEN — as joint tenants with right of swrvivorship and not as
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tepants in comumon

Additienal abbreviations may also be used though not in the above fist.
(End of Form of Bonds)

Section 8. Sale of Bonds: Funds and Accounts.

{a)  The County Auditor, based upon the recommendation and approval of an
authorized official of the Tourism Bureay, is hereby authorized and directed to negotiate the sell
the Ronds to the purchaser or purchasers thereof at a price not less than 99.5% of the aggregate
principal amount thereof plus accrued interest, if any, al a rate of interest not to exceed six
percent (6.0%) per annum, and with a final matusity date no later than twenty (20) years from the
date of the issuance of the Bonds. A bond purchase agreement, lerm sheet or other written
evidence of sale, in & form and substance acceptable to the Board of Commissioners and the
County Auditor, upon the advice of bond counse! and the approval of an authorized official of
the Tourism Bureau (the “Purchase Agreement™), is hereby authorized and approved, and the
Board of Commissioners and the County Audifor are hereby avthorized and directed to execute
and deliver such Purchase Agreement in form and substance acceptable to them, upon the advice
of bond counsel and the approval of an authorized official of the Tourism Bureau, and consistent
with the terms and conditions set forth in this Ordinance. If necessary or desirable in connection
with the sale of the Bonds, the Board of Commissioners, the Coumty Auditor and any other
officer of the County are authorized to enter into one or more continuing disclosure undertaking
agreements, in compliance with Rule 15¢2-12 of the Securitics and Exchange Commission,
which will be in such a form as may be deemed necessary, appropriate or desirable by the Board
of Commissioners and the County Auditor, upon the advice of bond counsel, with such 1o be
conclusively evidenced by their execuiion thereof,

(b)  After the Bonds have been properly sold and executed, the County Treasurer shall
receive the purchaser’s payment for the Bonds and shall provide for delivery of the Bonds 1o said
purchaser, The proceeds from the sale of the Bonds shall be deposited into the respective funds
and accounts set forth in the Financing Agreement, to be created, established and held by the
County for the benefit of the Tourism Bureau in accordance with the Act and otherwise held or
invested as permitted by law. Subject to the terms and conditions of the Financing Agreement,
the proceeds of the Bonds shall be expended only for the purpose of paying, or reimbursing for
prior payment of, costs of the Projects, together with any interest costs on the Bonds and the
costs and expenses in connection with the issuance of the Bonds, as deseribed herein.

(¢) The County Auditor is hereby authorized and directed to obtain a legal opinion as
to the validity of the Bonds from Bames & Thornburg LLP, and to furnish such opinion to the
purchasers of the Bonds or to cause a copy of said legal opinion to be printed on each Bond. The
cost of such opinion shall be paid out of the proceeds of the Bonds.

{d} There shall be deposited in the Bond Fund, as and when received, all revenues so
appropriated by the Tourism Bureau from the Tourism Fund for such fiscal year for the purpose
of paying the principal of, premium, if any, and interest on the Bonds as the same becomes due,
and transferred to the County Auditor under the tenms of the Financing Agreement. Moneys in
the Bond Fund shall be used by the Paying Agent solely for the purpose of paying the interest,
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premium, if any, and principal on the Bonds as such becomes due, whether at maturity or upon
redemption, and moneys in the Bond Fund are hereby irrevocably pledged to the payment of the
interest, premium, if any, and principal on the Bonds. Nothing herein should be construed as
requiring the Issuer, the Tourism Burcau or any other party hereto to deposit into the Bond Fund
any moneys from any source other than the revenues appropriated by the Tourism Bureau from
the Tourism Fund and transferred by the Tourism Bureau to the County as described herein.

Section 9, Execution and Delivery of Bonds,

(a) The Bonds shall be executed in the name of the County by the manual or
facsimile signature of a majority of the Board of Commissioners and aitested by the manual or
facsimile signature of the County Auditer, who shall cause the official seal of the County to be
impressed or a facsimile thereof to be printed or otherwise reproduced on each of the Bonds, all
in the form and manner herein provided. In the event that any officer whese signature appears on
any Bond shall cease to be such officer for any reason before the delivery of such Bond, such
signature shall nevertheless be valid and sufficient for all purposes, the same as if such officer
had been in such office at the time of delivery. Subject to the provisions for registration set forth
in this Ordinance, the Bonds shall be negotiable under the laws of the State of Indiama. The
Bonds shall be authenticated with the manual signature of 2 duly authorized representative of the
Registrar and Paying Agenl. No Bond shall be valid or obligatory for any purpose until the
certificate of authentication on such Bond shall have been so executed.

(b) The Board of Commissioners, the County Auditor and the County Treasurer are
each hereby authorized and directed 1o cxecute such other documents approved or authorized
herein and any other document which may be necessary, appropriate or desirable, vpon the
advice of bord counsel, to consurmmate the transaction contemplated by this Ordinance, and their
execution is hereby confirmed on behalf of the County. The signatures of the Board of
Commissioners and the Counly Auditor on the Bonds which may be necessary or desirable to
consummate the transaction, and their execution Is hereby confirmed on behalf of the County.
The signatures of the Board of Commissioners and the County Auditor on the Bonds may be
facsimile signatures, The Board of Commissioners, the County Auditor, the County Treasurer
and/or any other officer of the County are authorized to arrange for the delivery of the Bonds to
the purchaser, payment for which will be made in the mamner set forth in the Purchase
Agreement. The Board of Commissioners and the County Auditor may, by their execution of the
Bonds, the Financing Apreement or such other documents requiring their signatures and
imprinting of their facsimile signatures thereon, approve any and all such changes therein so long
as such changes are consistence with the parameters set forth in this Ordinance.

Section 10.  Amendments without Consent of Bondholders. The County may, without
the consent of, or notice 1o, any of the owners of the Bonds, adopt a supplemental ordinance for
any one or more of the following purposes:

{a) To cure any ambiguity or formal defect or omission in this Ordinance;

(b} To grant to or confer upon the owners of the Bonds any additional
benefits, rights, remedies, powers, authority or scourity that may lawfully be granted to or
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conferred upon the owners of the Bonds, or to make any change which, in the judgment
of the County, is not to the prejudice of the owners of the Bonds;

(¢) To modify, amend or supplement this Ordinance to permit the
gualification of the Bonds for sale under the securities laws of the United States of
America or of any of the states of the United States of America;

(d}  To provide for the current refunding or advance refunding of the Bonds;
(&) To procure a rating on the Bonds from a nationally recognized securities
rating agency designated in such supplemental ordinance, if such supplemental ordinance

will not adversely affeet the owners of the Bonds; and

3! Any ather purpose which, in the judgment of the County, does not
adversely impact the interests of the owners of the Bonds.

Section 11,  Amendments with Consent of Bondholders. Except for amendments

expressly permitted under Section 10 hereof, this Ordinance, and the rights and obligations of the
County and the owners of the Bonds may be modified or amended at any time by supplemental
ordinances adopted by the County Council with the consent of the owners of the Bonds holding
at least sixty percent (60%) in aggregate principal amount of the outstanding Bonds (exclusive of
Bonds, if any, owned by the County); provided, however, that no such modification or
amendment shall, without the express consent of the owners of the Bonds affected, permit or be
construed as permilting:

(a) An extension of the maturity of the principal of or interest on any Bond
issued pursuant to this Ordinance; or

(Y A reduction in the principal amount of any Bond or the redemption
premium or the rate of interest thereon; or

{c) A change in the method of accrual of inferest on any Bond; or

(d) A preference or priority of any Bond or Bonds issued pursuant to this
